ATTACHMENT C

QUALIFICATION UNDER 83 ILL. ADM. CODE 451,220

The following are included in Attachment C:

License or Permit Bond

Power of Attorney Appointing Individual Attorney in Fact

Ameren Corp System Amended and Restated Non-Utility Money Pool Agreement
Utility Credit Report

Ameren Corporation’s 2000 Annual Report [Ameren's Annual Report is available for viewing at
WWW._ameren,com]

CH-1201975v2




CNA INSURANCE COMPANIES

CNA Plaza, Chicago, IL 60685

INCREASE — DECREASE RIDER

929141135  jccued by the _AMERICAN CASUALTY

To be attached to and made a part of Bond No.

COMPANY OF READING, PENRSYVANIA , (hereinafter called the Surety), on behalf of
AMEREN ENERGY MARKETING COMPARY . (hereinatter called the Principal), in favor of
PEOPLE OF THE STATE OF ILLINOIS , {(hereinafter. called the Obligee), and
dated the ___21ST day of JUNE . K¥_2000

In consideration of the premium charged for the attached bond and other good and valuable consideration

it is understood and agreed that effective the __11TH day of JANUARY ,X%_2002

and subject to all the terms, conditions and limitations of the attached bond, the penal sum thereof shall be and
the same is hereby (increased) XREIIXEES) from the sum of _THIRTY THOUSAND & NO/100 —Dollars,

($.30,000.00—- to the sum of ONE HUNDRED FIFTY THOUSAND &HOIlggllars, ($150,000.00—.

It is further understood and agreed that subject to all the terms, conditions and limitations of the attached
bond, the aggregate lability of the Surety for any loss occurring prior to said date shall not exceed the sum of

THIRTY THOUSAND AND NO/100=<———gjlars, ($30,000-00==2), or for any loss occurring subsequent

to said date shall not exceed the sum of ONE_HIINDRED FIFTY THOUSAND&NO/10Mollars, ($150,000.00—y,

In no event, however, shall the aggregate liability of the Surety exceed the larger of the aforementioned sums,
it being the intent hereof to preclude cumulative liabitity.

Signed, sealed and dated this 27TH day of DECEMBER . X3_z001
The above is hereby agreed tc and accepted: ‘
_ . AMEREN ENERGY MARKETING COMPAKY (principal)
By: ZJ —

PEQPLE OF THE STATE OF ILLINOIS Vice Presif & Treasurer

BY: B
NAME & TITLE

(Atiornay-in-Fact)

Form G-23169-C

CNA

For All the Commitments You Make*




STATE OF __ MISSQURI

SS:
VOUNTY OF  CITY OF ST. LOUIS

On _DECEMBER 27, 2001 , before me, a Notary Public in and for said County and State, residing therein,

duly commissioned and sworn, personally appeared THERESA HUNZIKER

AMERTICAN CASUALTY COMPANY
known to me to be Attorney-in-Fact of ___ QF READING, Y1, the corporation described in and that
executed the within and foregoing instrument, and known to me to be the person who executed the said instrument on behalf of the said
corporation, and he duly acknowledged to me that such corporation executed the same.

IN WITNESS WHEREOQF, I have set my hand and affi
KATHLEEN FOURCAULT
Notary Fublic - Notary Seal
STATE OF MISSQURI
City of &t Louis
My Commission Expire}: My commission expites Aug. 11, 2003

fficial seal, the day and year stated in this certificate above.

j/ﬂxﬁ/é’w,m Focikeai Lt

NOTARY PUBLIC




' Authorizing By-Laws and Resolutions

ADOPTED BY THE BOARD OF DIRECTORS OF CONTINENTAL CASUALTY COMPANY:

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the Board of
Directors of the Company.
“Article IX-—Execution of Documents

Section 3. Appointment of Attorney-in-fact. The Chairman of the Board of Directors, the President or any Executive, Senior or
Group Vice President may, from time to time, appoint by written certificates attorneys-in-fact to act in behaif of the Company in the
execution of policies of insurance, bords, undertakings and other obligatory instruments of like nature. Such attorneys-in-fact, subject to
the limitations set forth in their respective certificates of authority, shall have full power to bind the Company by their signature and
execution of any such instruments and to attach the seal of the Company thereto. The Chairman of the Board of Directors, the
President or any Executive, Senior or Group Vice President or the Board of Directors, may, at any time, revoke all power and authority

previously given to any attorney-in-fact.”

This Power of Attorney is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of
Directors of the Company at a meeting duly called and held on the 17th day of February, 1993.

“Resolved, that the signature of the President or any Executive, Senior or Group Vice President and the seal of the Company may
be affixed by facsimile on any power of attorney granted pursuant to Section 3 of Article [X of the By-Laws, and the signature of the
Secretary or an Assistant Secretary and the seal of the Company may be affixed by facsimile to any certificate of any such power and
any power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such power so
executed and sealed and certified by certificate so executed and sealed shall, with respect to any bond or undertaking to which it is

attached, continue to be valid and binding on the Company.”

b §

ADQPTED BY THE BOARD OF DIRECTORS OF AMERICAN CASUALTY COMPANY OF READING, PENNSYLVANIA:

This Power of Attorney is made and executed pursuant to and by authority of the following By-Law duly adopted by the Board of
Directors of the Company.
“Article Vi—Execution of Obligations and Appointment of Attorney-in-Fact

Section 2. Appointment of Attorney-in-fact. The Chairman of the Board of Directors, the President or any Executive, Senior or
- Group Vice President may, from time to time, appoint by written certificates attorneys-in-fact to act in behaif of the Company in the
execution of policies of insurance, bonds, undertakings and other obligatory instruments of like nature. Such attorneys-in-fact, subject to
the limitations set forth in their respective certificates of authority, shall have full power to bind the Company by their signature and
execution of any such instruments and to attach the seal of the Company thereto. The President or any Executive, Senior or Group Vice
President may at any time revoke all power and authority previously given to any attorney-in-fact.”

This Power of Attorney is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of
Directors of the Company at a meeting duly called and held on the 17th day of February, 1983, .

“Resolved, that the signature of the President or any Executive, Senior or Group Vice President and the seal of the Company may
be affixed by facsimile on any power of attorney granted pursuant to Section 2 of Article V1 of the By-Laws, and the signature of the
Secretary or an Assistant Secretary and the seal of the Company may be affixed by facsimile to any certificate of any such power and ¥
any power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such power so
executed and sealed and certified by certificate so executed and sealed shall, with respect to any bond or undertaking to which it is

attached, continue to be valid and binding on the Company.”

ADOPTED BY THE BOARD OF DIRECTORS OF NATIONAL FIRE INSURANCE COMPANY OF HARTFORD:

This Power of Attorney is made and executed pursuant to and by authority of the following Resolution duly adopted on February 17,
1993 by the Board of Directors of the Company.

“RESOLVED: That the President, an Executive Vice President, or any Senior or Group Vice President of the Corporation may, from
time to time, appoint, by wrilten certificates, Attorneys-in-Fact to act in behalf of the Corporation in the execution of policies of insurance,
bonds, undertakings and other obligatory instruments of like nature, Such Attorney-in-Fact, subject to the limitations set forth in their
respective certificates of authority, shall have full power to bind the Corporation by their signature and execution of any such instrument
and to attach the seal of the Corporation thereto. The President, an Executive Vice President, any Senior or Group Vice President or
the Board of Directors may at any time revoke all power and authority previously given to any Attomey-in-Fact.”

This Power of Attorney is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of
Directors of the Company at a meeting duly called and held on the 17th day of February, 1893,

"RESQOLVED: That the signature of the President, an Executive Vice President or any Senior or Group Vice President and the seal
of the Corporation may be affixed by facsimile on any power of attorney granted pursuant to the Resolution adopted by this Board of
Directors on February 17, 1993 and the signature of a Secretary or an Assistant Secretary and the seal of the Corporation may be
affixed by facsimile to any certificate of any such power, and any power or certificate bearing such facsimile signature and seal shail be
valid and binding on the Corporation. Any such power so executed and sealed and certified by certificate so executed and sealed, shall
with respect to any bond or undertaking to which it is attached, continue tc te valid and binding on the Corporation.”
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7 BOND-NO. 929141135 . .
POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Know All Men By These Presents, That Continental Casualty Company, National Fire Insurance Company of Hartford, and American
Casualty Company of Reading, Pennsylvania (herein called “the CNA Companies”), are duly organized and existing corporations having
their principal offices in the City of Chicago, and State of Illinois, and that they do by virtue of the signatures and seals herein affixed hereby

make, constitute and appoint
Gregory L. Stanley, Theresa Hunziker, Michael T. Reedy, Joe C. Brock, Gary L. Riek, Kathleen Fourcault, Individually

of St. Louis, Missouri

their true and lawful Attorney(s)-in-Fact with full power and authority hereby conferred to sign, seal and execute for and on their behaif

bonds, undertakings and other obligatory instruments of similar nature
-—- In Uniimited Amounts —

and to bind them thereby as fufly and to the same extent as if such instruments were signed by a duly authorized officer of their corporations
and all the acts of said Attorney, pursuant to the authority hereby given is hereby ratified and confirmed.

" This Power of Attorney is made and executed pursuant to and by authority of the By-Law and Resolutions, printed on the reverse
hereof, duly adopted, as indicated, by the Boards of Directors of the corparations.

] In Witness Whereof, the CNA Companies have caused these presents to be signed by their Vice President and their corporate seals to
" be hereto affixed on this 5th day of February, 2001.

Continental Casualty Company
Nationat Fire Insurance Company of Hartford
American Casualty Company of Reading, Pennsylvania

Michael Gengler Group Vice President

State of lllinais, County of Cook, ss!
On this 5th day of February, 2001, before me personally came Michael Gengler to me known, who, being by me duly sworn, did depose
* ¥ and say: that he resides in the City of Chicago, State of lilinois; that he is a Group Vice President of Continental Casualty Company, Nationat
Fire insurance Company of Hartford, and American Casualty Company of Reading, Pennsylvania described in and which executed the above
instrument; that he knows the seals of said corporations; that the seals affixed to the said instrument are such corporate seals; that they were
U so affixed pursuant to authority given by the Boards of Directors of said corporations and that he signed his name thereto pursuant to like
authority, and acknowledges same to be the act and deed of said corporations.

- » v““oouooz .
H "OFFICIAL SEAL® :
3 DIANE FAULKNER : ) ) OAQL\Q/\
$  Notary Publie, State of linals o
® paty Commission Expires 8/17/01 : .
:n"'.“'.00000000000000'00
My Commission Expires September 17, 2001 Diane Fautkner Notary Publlic
CERTIFICATE

|, Mary A. Ribikawskis, Assistant Secretary of Continental Casuaity Company, National Fire Insurance Cormpany of Hartford, and American
Casualty Company of Reading, Pennsylvania do hereby certify that the Power of Attorney herein above set forth is stili in force, and further
certify that the By-Law and Resolution of the Board of Directors of the corperations printed on the reverse hereof is still in force. In testimony
whereof | have hereunto subscribed my name and affixed the seal of the said corporations this 27TH _ dayaf

DECEMBER , 2001 |

g

- o,
RNY 2, :
‘,_t.. 'e‘%‘\ Continental Casualty Company
g‘ W IPUR, qq% National Fire Insurance Company of Hartford
! @ )3‘ American Casuaity Company of Reading, Pennsylvania
JULY 31,

s( z
)

%QW

Mary A. Ribikawskis Assistant Secretary

(Rev. 1/23/01)




mANE Charles L. Crane Agency Company
- Professional Insurance Counselors

SINCE 1885

Insurance Agents and Brokers

Suite 800

100 South Fourth Street
St. Louis, Missouri 63102
314 241-8700

314 444-4970 (Fax)

December 28, 2001

Ken Mollet, Asst. Sec.
Ameren Energy Marketing Co.
P.O. Box 66149

St. Louis, MO 63166-6149

Subject: License and Permit Bond #929141135
Insurer: CNA Surety Company
Term: 06/21/00 to 06/21/03

Dear Ken,

Enclosed is the Increase Rider for the above-mentioned bond. This rider
increases the bond from $30,000 to $150,000 per a recent change required by
the Obligee.

The original rider signed by our Attorney-in-Fact, Theresa Hunziker, needs to be
executed from your office, and sent to the State of lllinois along with the
highlighted copy of the rider. lllinois is to acknowledge acceptance of the rider

on the highlighted copy and return same to our Bond Department. Qur return / /M
envelope is enclosed.  ite

If you have any questions as to the handling of this rider, please call me, or Jim
Prinsen. My direct office number is 314-444-4976.

Victoria Clements

Enclosures
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" CNA INSURANCE COMPANIES

CNA Plaza, Chicago, IL 80685

INCREASE — DECREASE RIDER

To be attached to and made a part of Bond No. m, issued by the AMERICAN CASUALTY

COMPANY OF READING, PENNSYVANIA . (hereinafter called the Surety), on behalf of
AMEREN ENERGY MARKETING COMPANY , (hereinafter calied the Principal), in favor of
PEOPLE OF THE STATE OF TLLINOIS , {hereinafter cailed the Obligee), and
dated the __21ST day of JUNE , X¥_2000

In consideration of the premium charged for the attached bond and other good and valuable consideration

it is understood and agreed that effective the __11TH day of JANUARY , X% _2002
and subject to all the terms, conditions and limitations of the attached bond, the penzal sum thereof shall he and
the same is hereby (increased) &ISXIEER) from the sum of _THIRTY THOUSAND & NO/100—————poliars,

($30,000.00—— to the sum of ONE HUNDRED FIFTY THOUSAND &uollgguars, ($150,000.00-.

It is further understood and agreed that subject to all the terms, conditions and limitations of the attached
bond, the aggregate liability of the Surety for any loss occurring prior to said date shall not exceed the sum of

THIRTY THOUSAND AND NO/100-———oljars, ($30,000.00=—2), or for any loss occurring subsequent

to said date shall not exceed the sum of ONE_HIINDRED FIFTY THOUSAND&NO/10(Dollars, ($150,000.00—y

In no event, however, shall the aggregate liability of the Surety exceed the targer of the aforementioned sums,
it being the intent hereof to preclude cumulative liability.

Signed, sealed and dated this 27TH day of DECEMBER , X®_2001

The above is hereby agreed to and accepted: :
AMERFEN ENERGY MARKETING COMPANY (principal)

By:

PEOPLE OF Thi STATE OF ILLINOIS
AMERICAN CASUALTY COMPANY OF READING,.BA

BY: By:
NAME & TITLE THERESA HUNZIKER {Attorney-in-Fact)

Form G-23169-C

CNA

For All the Commitments You Make:
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AMEREN CORPORATION SYSTEM
AMENDED AND RESTATED
NON-UTILITY MONEY POOL AGREEMENT

This NON-UTILITY MONEY POOL AGREEMENT is made and entered into
this 3rd day of March, 2000 by and among Ameren Corp. ("Ameren"), a Missouri
corporation and a registered holding company under the Public Utility Holding Company
Act of 1935, as amended (the "Act"); Ameren Services, Inc, ("Ameren Services"),
Ameren Energy, Inc., and Ameren Development Corp., each a Missouri corporation
and subsidiary company of Ameren; Ameren ERC, Inc., and Ameren Energy
Communications, Inc., each a Missouri corporation and subsidiary company of Ameren
Development Corp.; Ameren Energy Resources Company and CIPSCO Investment
Company, cach an Illinois corporation and a subsidiary of Ameren; Amexen Energy
Generating Company, Ameren Energy Marketing Company, and Hinois Materials
Supply Company, each an [llinois corporation and a subsidiary of Ameren Energy
Resources Company; and Union Electric Development Corp., a Missouri corporation
and a subsidiary of Union Electric Co., which is a subsidiary of Ameren (each a "Party”
and collectively, the "Parties").

RECITALS

The Parties from time to time have need to borrow funds on a short-tenm basis.
Some of the Parties from time to time may have funds available to loan on a short-term
basis. The Parties desire to establish a pool (the "Non-Utility Money Pool")} to coordinate
and provide for certain of their short-term cash and working capital requirements.

NOW THEREFORE, in consideration of the premises, and the mutual promises
set forth herein, the Parties hereto agree as follows:

ARTICLE]I
CONTRIBUTIONS AND BORROWINGS

Section 1.1 Contributions to Non-Utility Money Pool. Each Party will
determine each day, on the basis of cash flow projections and other relevant factors, in
such Party's sole discretion, the amount of funds it has available for contribution to the
Non-Utility Money Pool, and will contribute such funds to the Non-Utility Money Pool.
The determination of whether a Party at any time has surplus funds to lend to the Non-
Utility Money Pool or shall lend funds to the Non-Utility Money Pool will be made by an
appropriate officer of such Party, or by a designee thereof, on the basis of cash flow
projections and other relevant factors, in such Party's sole discretion. Each Party may
withdraw any of its funds at any time upon notice to Ameren Services as administrative
agent of the Non-Utility Money Pool. No loans to the Non-Utility Money Pool will be
made by Ameren Services. '
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Section 1.2 Rights to Borrow. (a) Subject to the provisions of Section 1.4(b)
of this Agreement, all short-term borrowing needs of the Parties, with the exception of
Ameren, may be met by funds in the Non- Utility Money Pool to the extent such funds
are available. Each Party (other than Ameren) shall have the right to make short-term
borrowings from the Non-Utility Money Pool from time to time, subject to the
availability of funds and the limitations and conditions set forth herein. Each Party (other
than Ameren) may request loans from the Non-Utility Money Pool from time to time
during the period from the date hereof until this Agreement is terminated by written
agreement of the Parties; provided, however, that the aggregate amount of all Joans
requested by any Party hereunder shall not exceed the applicable borrowing limits set
forth in applicable orders of the Securities and Exchange Commission and other
regulatory authorities, resolutions of such Party's shareholders and Board of Directors or
similar governing body, such Party's governing corporate documents, and agreements
binding upon such Party. No Party shall be obligated to borrow from the Non-Utility
Money Pool if lower cost funds can be obtained from external borrowing. No loans
through the Non-Utility Money Pool will be made to, and no borrowings through the
Non- Utility Money Pool will be made by, Ameren.

(b) Other non-utility affiliates of Ameren may enter into this Non-Utility Money
Pool Agreement under the same terms and conditions by amendment executed by the
affiliate and Ameren Services as Agent.

Section 1.3 Source of Funds. (a) Funds will be available through the Non-
Utility Money Pool from the following sources for use by the Parties from time to time:
{i) surplus funds in the treasuries of Parties other than Ameten Services, and (ii) proceeds
from bank borrowings by Parties ("External Sources"), in each case to the extent
permitted by applicable laws and regulatory orders. Funds will be made available from
such sources in such order as Ameren Services, as administrator of the Non-Utility
Money Pool, may determine will result in a lower cost of borrowing to Parties borrowing
from the Non-Utility Money Pool, consistent with the individual borrowing needs and
financial standing of the Parties providing funds to the Non-Utility Money Pool.

(b) Borrowing Parties will borrow pro rata from each lending Party in the
proportion that the total amount loaned by such lending Party bears to the total amount
then loaned through the Non-Utility Money Pool. On any day when more than one fund
source (e.g., surplus treasury funds of Ameren and other Non-Utility Money Pool
participants ("Internal Sources") and funds from External Sources), with different rates of
interest, is used to fund loans through the Non-Utility Money Pool, each botrowing Party
will borrow pro rata from each such fund source in the Non-Utility Money Pool in the
same proportion that the amount of funds provided by that fund source bears to the total
amount of short-term funds available in the Non-Utility Money Pool.

Section 1.4 Authorization. (a) Each loan to the Non-Utility Money Pool shall
be authorized by the lending Party's President, Treasurer, Assistant Treasurer or by a
designee thereof.
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(b) All borrowings from the Non-Utility Money Pool shall be authorized by the
borrowing Party's President, Treasurer, Assistant Treasurer, or by a designee thereof.
Disbursement requests signed by a Party's President, Treasurer, Assistant Treasurer, or
designee thereof shall be considered as authorization for borrowing hereunder.

Section 1.5 Interest. Each Party receiving a loan shall accrue interest monthly
on the unpaid principal amount of such loan in the Non- Utility Meney Pool from the date
of such loan until such principal amount shall be paid in full.

(a) If only funds from Internal Sources comprise the funds available in the Non-
Utility Money Pool, the interest rate applicable to loans of such funds from Internal
Sources shall be the CD yield equivalent of the 30-day Federal Reserve "AA" Non-
Financial Commercial Paper Composite Rate (or, if no such Composite Rate is
established for that day, then the applicable rate shall be the Composite Rate for the next
preceding day for which such Composite Rate was established).

(b) If only funds from External Sources comprise the funds available in the
Non-Utility Money Pool, the interest rate applicable to loans of such funds from External
Sources shall be equal to the lending Party's cost for such fuads from Extemnal Sources
(or, if more than one Party had made available funds from External Sources on such day,
the applicable interest rate shall be a composite rate, equal to the weighted average of the
cost incurred by the respective Parties for such funds from External Sources).

{c) In cases where funds from both Internal Sources and External Sources are
concurrently borrowed through the Non-Utility Money Pool, the rate applicable to all
loans comprised of such "blended" funds shall be a composite rate, equal to the weighted
average of the (1) cost of all funds contributed by Parties from Internal Sources (as
determined pursuant to Section 1.5(a) above) and (ii) the cost of all such funds from
External Sources (as determined pursuant to Section 1.5(b) above); provided, that in
circumstances whete funds from Internal Sources and External Sources are available for
loans through the Non-Utility Money Pool, loans may be made exclusively with funds
from Internal Sources or External Sources, rather than from a “blend" of such funds, to
the extent it is expected that such loans would result in a lower cost of borrowing,

Section 1.6 Certain Costs. The cost of compensating balances and/or fees paid
to banks to maintain credit lines by Parties lending funds from External Sources to the
Non-Utility Money Pool shall initially be paid by the Party maintzining such line. A
portion of such costs shall periodically be allocated to the Parties borrowing such funds
from External Sources through the Non-Utility Money Pool on a fair and equitable basis.

Section 1.7 Repayment. Each Party receiving a loan hereunder shall repay the
principal amount of such loan, together with all interest acerued thereon, on demand and
in any event within one year of the date on which such loan was made. All loans made
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through the Non-Utility Money Pool may be prepaid by the borrower without premium or
penalty.,

Section 1.8 Form of Loans to Parties. Loans to the Parties through the Non-
Utility Money Pool will be made pursuant to open-account advances, repayable upon
demand; provided, that each lending Party shall at all times be entitled to receive upon
demand one or more promissory notes evidencing any and all loans by such lender. Any
such note shall: (a) be dated as of the date of the initial borrowing, (b) mature on demand
or on 2 date agreed to by the Parties to the transaction, but in any event not later than one
vear after the date of the applicable borrowing, and (¢) be prepayable in whole at any time
or in part from time to time, without premium or penalty.

ARTICLE Il
OPERATION OF NON-UTILITY MONEY POOL

Section 2.1 Operation. Operation of the Non-Utility Money Pool, including
record keeping and coordination of loans, will be handled by Ameren Services under the
authority of the appropriate officers of the Parties. Ameren Services shall be responsible
for the determination of all applicable interest rates and charges to be applied to advances
outstanding at any time hereunder, shall maintain records of all advances, interest charges
and accruals and ititerest and principal payments for purposes hereof, and shall prepare
periodic reports thereof for the Parties. Ameren Services will administer the Non-Utility
Money Pool on an "at cost" basis. Separate records shall be kept by Ameren Services for
the Non-Utility Money Pool established by this agreement and any other money pool
administered by Ameren Services.

Section 2.2 Investment of Surplus Funds in the Non-Utility Money Pool. Funds
not required to meet Non-Utility Money Pool loans (with the exception of funds required
to satisfy the Non-Utility Money Pool's liquidity requirements) will ordinarily be invested
in one or more short- term investments, including: (i) interest-bearing accounts with
banks; (ii) obligations issued or guaranteed by the U.S. government and/or its agencies
and instrumentalities, including obligations under repurchase agreements; (iii) obligations
issucd or guaranteed by any state or political subdivision thereof, provided that such
obligations are rated not less than A by a nationally recognized rating agency; (iv)
commetrcial paper rated not less than A-1 or P-1 or their equivalent by a nationally
recognized rating agency; (V) money market funds; (vi) bank certificates of deposit and
bankers acceptances; (vii) Eurodollar certificates of deposit or time deposits; (viii)
investment grade medium term notes, variable rate demand notes and variable rate
preferred stock; and (ix) such other investments as are permitted by Section 9(c) of the
Act and Rule 40 thereunder.

Section 2.3 Allocation of Interest Income and Investment Earnings. The
interest income and other investment income earned by the Non-Utility Money Pool on
loans and on investment of surplus funds will be allocated among the Parties in

4
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accordance with the proportion each Party's contribution of funds in the Non-Utility
Money Pool bears to the total amount of funds in the Non-Utility Money Pool and the
cost of any External Sources provided to the Non-Utility Money Pool by such Party.
[nterest and other investment earmings will be computed on a daily basis and settled once
per month.

Section 2.4 Event of Default. If any Party shall generally not pay its debts as
such debts become due, or shall admit in writing its inability to pay its debts generally, or
shall make a general assignment for the benefit of creditors, or any proceeding shall be
instituted by or against any Party seeking to adjudicate it a bankrupt or insolvent, then the
other Parties may declare the unpaid principal amount of any loans 10 such Party, and all
interest thereon, to be forthwith due and payable and all such amounts shall forthwith
become due and payable.

ARTICLE III
MISCELLANEQUS

Section 3.1 Amendments, Waivers. Except as provided for in Section 1.2 (b),
this Agreement may not be modified or amended in any respect except in writing
executed by the Parties. No provision of this Agreement shall be deemed waived unless
such wavier is set forth in writing and executed by the Party making such waiver.

Section 3.2 Legal Responsibility. Nothing herein contained shall render any
Party liable for the obligations of any other Party hereunder and the tights, obligations
and liabilities of the Parties are several in accordance with their respective obligations,
and not joint.

Section 3.3 Goveming Law. This Agreement shall be governed by,
and construed in accordance with, the laws of the State of Missouri.

IN WITNESS WHEREQF, the undersigned companies have duly caused this
document to be signed on their behalf on the date first written above
by the undersigned thereunto duly authorized.

AMEREN CORP.

Titlé: Treasurer
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AMEREN SERVICES, INC.

By e 2&,@,\

Nanfe/ Jerre E. Birdsong
Title: Treasurer

AMEREN ENERGY, INC.

By %M&EM%«/
Name: Jerre E. Birdsong Q

Title: Treasurer

AMEREN DEVELOPMENT CORP.

By W&&@é—
Nante! Jerre E. Birdsong

Title: Treasurer
AMEREN ERC, INC.

ol L0l

Name: Daniel F. Cole
Title: President

CIPSCO INVESTMENT CO.

BY%ZAMW\/
Nafgé: Jerre E. Birdsong O

Title: President

UNION ELECTRIC DEVELOPMENT CORP.

: Jerre E. Birdsong
Title: Treasurer

3145544@75

P.a?
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AMEREN ENERGY COMMUNICATIONS, INC.

et 1. Gl

Name: Daniel F. Cole
Title: President

AMEREN ENERGY RESOURCES COMPANY

b, SO A

Name: Gary L. Rainwater
Title: President

AMEREN ENERGY GENERATING COMPANY

By%/é;\g_é

Name: Gary L. Rainwater
Title: President

AMEREN ENERGY MARKETING COMPANY

Title; Treasurer

ILLINOIS MATERIALS SUPPLY COMPANY

n LD A

Name: Gary L. Rainwater
Title: President

3145544973

P.28
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{01-Nov-2001} Ameren Corp. Page lof i1
STANDARD RATINGSDIREDT
EPOORS
Bemim to Reqular Format
Research:

Ameren Corp.
Publicetion Date: 01-Nov-2001
Analyst: Barbara A Eiseman, New York (1) 212-438-7666
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8 Rationale
The ratings of Ameren Corp. are based on the consolidated credit profile of the Ameren family of
companies, which include its regqulated utifiies Union Electric Ce. (UE, doing businass as AmerenUE)
and Centrai lllinois Puniic Service Co. (CIPS, doing business as AmerenCIPS); its unregulated
generation subsidiary, AmerenEnargy Generating Co. (AEGC): and other diversified businesses, such
as enargy marketing and trading.

UE accounts for same 70% of consolidated operaling income and 74% of Ameren’s cash flow. its much
smaller sister company, CIFS, represents about 15% and 17%, respectively, of the consolidated entity.
AEGC accounts for about 15% of consolidated operating income and 9% of Ameren's cash flow. UE s a
vertically integrated utility; CIPS becama 2 transmission and distribution company on May 1, 2000,
fallowing the transfer of its deregulated generating assets (2,865 MW) to AEGC at booK vaiue ($18S per
KW). In addition, AEGC installed 584 MW and 820 MW of new generation in 2000 and 2001,
respectively, and is expected to acquire 468 MW of new combustion turbines, to be completed by 2002,
Once Missouri restructures its power industry, which is not expected for several years, Standard &
Poars expects UE to transter its generating assets fo AEGC as well. The commodity price risk
associated with this strategy is tempered by a fixed-price power supply agreement through 2004
batween AEGC and an unregulated marketing affiliate for all generation. Tha marketing affiliata has an
agreement with CIPS to supply it with sufficient generation 1© meet native load requirements over the
contract's Yorm. In addition, & significant portion of AEGC's capacity Is under contract through 2004,
Moreover, the company will seek 1o retiew the contract with CIPS in 2005.

Ameren's credit quality reflects an average business profile and eroding consolidated finangial
measures which just last year were robust for current ratings. Potentially significant rate reductions at
UE, lower forward energy prices, additional finaneing requirements for installation of a block of
cembustion turbines, and higher operating expenses wifl continue to pressura cash flow, eamings
protection measuras, and capital structure balance. Ameren's average business profile is & function of
its position as ana of the lowest-cost praducers in the Midwest, efficient coal and nuclear operations,
gtergng transmission ties, and limited industrial exposure, offset by its riskier unregulated generating

t.

Qutlook
The negative outlook reflects expectations for continued detericration in key consolidated financial
measuras, which management wilt be chalienged to stem, as well as weakness in the financial profite of
CIPS, whose ratings are based mare on a stand-alone basis.

Ameren Corp. » Finanesial Summsry
| 2z000"| zooa| vsss| tsse| 9ma7
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Graas revenues 4171.7[ 53,8558 [3.524.6)88182}3.826.5
Net Income fram continuing operations 4828 4822| #902] 36| N5
Funds feam aparations (FFO) ganal ssnsE| 7as] 713E| 7125
Net cash Tlow 4756) 496.5] 4203| 3BS0] 3814
Copital exgongitures (1.022.1) | (336.7) | (578.4) | (388.3) | (367.9)
Tetal capital 5847.216.423.6] 5,982.4| 58445 ] 5,902.3
Adjustod ratios
Pratax intcrest covaraae () 4.8 54 5.0 47 44
FFO interest caverage {x) 80 5.8 58 €1 47
FFQ/average total debt (%) 26.5 03 30.3 8.0 2r7
Tata} dehitakal capital (%) 493 £59 438 423 4.0
“For 12 memha ended June 30 (unaudied).

Recent Developments

¢ Inlate 2000, tha company announced its intention to withdraw from the Mitdwest Independent
System Operator (ISQ) and join the Alliance Regional Transmission Organization (RTO). The
RTO is expected to be operational by the end of 2001.

e On June 30, 2001, UE's allernative reguilation pian (ARP) for its Missouri electric customers
expired. Subsequently, on July 2, 2001 the Missouri Public Service Commission (MPSC) staff
fitad with the commission an excess eamings complaint against the company to reduce revenues
by $213 million 10 $250 million. A final decision on this matiar may not occur until 2002, Although
a settlement is possible, a rate decrease appears to be inevitable, Standard & Poor's believes
that the MPSC will ultimately be more supportive of the company and order 4 rate reduction that
is manageablg.

Rating Methodology
Ameren's corporate credit rating is based on the consolidated financial and business risk profiles of the
Ameren family of companies. Because thara are na regulatory maechanisms or ather structural barriers
in Missour that sufficientty restrict access by the parent to the ¢ash flow of UE, Standard & Poor’s views
the default risk of UE as being the same as that of Ameran.

With respect to AEGC, Standard & Poor's recognizes that management percaivas the wholesale
generation business as a growth vehicle. However, AEGC will remain a small part (about 15% and 9%
of Ameren's operating income and cash flaw, respactively) of Ameren's business for several years, or at
least until deregulation occurs in Missouri. Therejore, Standard & Poor's believes that thera are limits to
the support Ameren would provide to AEGC during a credit avent or & weakening financial condition, to
the detriment of UE's credit qualily. Because AEGG is viewed as an important, but not a core, subsidiary
of Ameren, its corporate cradit mating is based more on its stand-alone qualitative and guantitative credit
factors, which are characteristic of a 'BBB' credit category, However, in assigning AEGC's inttial rating
last fail, Standard & Poor's acknowlsdged the strong financial flexibility that its higher-ratad parent
provided, and accordingly incorporated that strength into AEGC's ‘BBB-+' corporate credit rating.

Standard & Poors views CLPS, whose operations are of comparabie size to AEGC's, as a noncore, but

important business of Amaren for the same aforementioned reasons. However, CIPS' prospactive

financial profile supported an 'A+' corporate credit rating last year; therefore, the company was assigned

Lhe lsame corporate credit rating as Amsren and UE, Since then, CIPS' financial parameters have
aclined.
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CIPS’ first mortgage bonds are rated on par with iis corporate credit rating because Standard & Poor’s
ultimate recovery analysis does not praject the value of the ¢ollateral as sufficient to censider a higher
rating. CIPS' senior unsecured debt is rated one notch lower than the corporate credit ratings because
unsecured bandholders are disadvantaged by the presence of outstanding first mortgage bonds.

g Business Description
St. Louis, Mo.-based Ameren is a registered public utility holding company that was created by the Dec.
31, 1897, merger of UE and CIPSCO Inc., the parent of CIPS. UE is based in St. Louis, Mo. and CIPS in
Springfield, ll. Ameren's nonregulated operations are organized undar subsidiaries AmerenEnergy Inc.,
Ameren Development Co., AmerenEnergy Resources (which includes AEGC), and CIFSCO investment
Co.

On May 1, 2000, CIPS transfetred its elactric generating assets (2,865 MW) at book value {5189 per
kW) to AEGC, a subsidiary of AmerenEnergy Resources, in exchange for a deeply subordinated $552
million intercompany promissofy note, At the same fime, a power supply agreement was entered into
hetween AEGC and its newly created marketing affiliate, AmerenEnergy Markating Co., also 2 unit of
Amerenknergy Resources. Alss on May 1, 2000, AmerenEnergy Marketing entersd into a five-year
pawer supply agreement with CIPS to supply it with sufficiant generation to meet native load
requirements through 2004. In addition, AEGC installed 584 MW and 820 MW of new generation in
2000 and 2001, respectively, and is expected to acquire or build 468 MW of new combustion turbines,
1o be completed by 2002,

UE supplies electricity (85% of UE's revenues) and gas service (5%} in Missouri and to a small area in
lllincis. Gateway Fue! Co., a special-purpose corporation, uses a $120 million commercial paper
program to acquire nuclear fuel, which it leases to UE.

CIPS provides transmission and distribution service in portions of central and southern illinois.

AmearenEnergy serves as the power marketing agemt for UE and AEGC and provides a rangs of energy
and risk-management ssrvices 1o targeted customers. ameren Development encompasses Ameren's
nonregulated products and services. Ameren Energy Resources is an unregulated holding company for
AEGC and its marketing affiliate and for AmerenEnergy Fusls and Services Co., which manages caal,
natural gas, and fuel oil purchases for the Ameren Companies on a centralized basis. Ameren Services
provides shared support services to Ameren and all of its subsidiaries. CIPSCO Investmants portfolio
mainly consists of equity interests in lease transactions and energy-related projects.,

Under a joint dispatch agreement, AEGC and UE are entiled to serve their load requirements from their
own least-cost generating assets first, and then each carnpany is allowed access %0 any available
generation. On the other hand, AEGC or UE has no call on the other campany's resources until the
other company has served its load requirements. CIPS will continue to be part of the joint dispateh
agreement because it gaverns the allocation of transmission costs and ravenues associated with third-
party transmission transactions. CIPS would ba entitied 1o a share of transmission revenues associated
with kﬂ;irdqaart)r sales made across the Ameren transmission system by AEGC or AmerenEnargy
Marketing.

Ameren's strengths include:

Excallent nuclear operations.

A strong and diverse service area with limited industrial exposurs,
Exiremely low fual costs.

Relatively low-¢cost producer; competitive rates.

A tive-ysar purchased-power agreement through 2004 between AEGC and its marketing affiliate
that supplies CIPS with sufficient generation over the cantract term.
e Wholesale prices will not have a significant effect on AEGC's revenue stream until at least 2005.
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Ameren's risks include:

Weakening financial profile.

Unregulated generation business.

Following termination of purchased-power agreements, AEGC's assets will become fully exposed
to marke! sales and commodity price risk.

e Nuclear asset concentration at UE.

Potentially tignter enviranmentaf standards.

& Business Profile

Regulation.
Ameren's caomhined operations are subject to the jurisdiction of the MPSC (56% af 2000
consolidated utility revenues), the lilinois Commerce Commission (ICC; 23%), and the FERC (21%).

UE's rates are regulated by the Missouri PSC (91% of retail revenues) and, to a much lesser extent,
by the ICC and the FERC. The regulatory climate in-Missouri traditionally has been somewhat
restrictive regarding cash flow enhancement and eamings stability. The absence of a fuel-adjustment
mechanism is cause for concem, because unscheduled outages, aspecially nuclear outages, could
axpose UE to higher replacament power costs. On the ather hand, the company is able to keep the
bensfits of lowering fuel costs, In recent years, the MPSC has been receptive to rate design, pricing
flexibility, and special contractual armangements.

Although studies of electric industry restructuring and competition have been camplated and several
bills have been introduced in Missouri's legislature, no legislation has been enacied, Given the
existence of relatively low rates coupled with the probiems experienced in the western U.S,, there
appears 10 he little incentive for the Misscuri regulators or legislators o pursue retail choice. The
cautious and “go-slow” approach will give UE some time to mitigate potential strandad costs.

From July 1, 1995 to June 30, 2001, UE operated under an ARP, Under the plan, earnings abovea
12.61% regulaiory ROE up t0 8 14% ROE were shared egually between customers and
stockholders. For the period from July 1, 1998 to June 30, 2001, customers aiso received 90% of
earnings above an ROE of 14%, up to 16%. Eamings above a 16% ROE were credited antirefy to
custorners. The ARP reduced rates through performance credits, and UE was permiited 1o eam up
10 & 13.5% ROE. With expiration of the ARP, the commission staff filed an excess samings
complaint proposing to reduce revenues ranging from $213 million (7.7°%) to $250 million (9.0%). A
final decision on this matter may not occur until 2002, Atthough a settlement is possible, a rate
decrease appears to be inavitable, Standard & Poor's believes that the MPSC will ultimately be more
suppostive of the company and order a rate reductian that is manageabie.

On Dac. 16, 1997, the Illinois Electric Service Customer Choice and Rate Relief Law became
effective. Tha deregulation legislation phases in electric retail access through May 1, 2002. The Act,
as it appligs to the campany, mandated a 5% residential rate ¢ut in 1998, The company was subject
1o an additional residential rate cut of up to 5% in 2000 {(which did not ocour) and is subject to
another residential rate decrease of up to 5% in 2002, to the extent that its rates exceed the Midwest
utllity average at that time. The company's rates are currently below the Midwest utility average. The
implementation of retail direct access for large commercial and industrial custormers began on Oct. 1,
1999. The remaining commercial and industrial customers were offered choice of suppliers on Dec.
31, 2000. Customers in these groups rapresent about 13% of Ameren's toial sales. The effect of
choosing an enargy supplier has been immaterial to Ameren's financial condition. Retail direct
access will be offered to residential customers on May 1, 2002. In return, the utilities may recoup,
throlnh transition charsas  ravanias that otharwiza wnild ha linreenvarahla in a fully enmonatitive
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slectric marketpiace, However, thay would be required to continue 1o actively mitigate their strandad-
cost exposure. A transition charge may be in place through year-and 2006 for customers who choose
to buy electricity from altemative suppliers.

As permittad by the legislation, and following receipt of all required state and federal app(ovats, CIPS
transterred its 2,865 MW of generating capacity at book value to AEGC on May 1, 2000, in exchangs
for a $552 million promissofy nate. The note has a term of five years and bears interest at 7%, based
on a 10-year amortization. Also an May 1, 2000, a power supply contract was entered into between
AEGC and Amerentnergy Marketing Ca. Concurrently, the marketing company entered inta an
agreement with CIP'S fo supply it with sufficient power 1o meet native load requirements through the
end of 2004,

ln March 1998, CIPS and UE filed delivery service tarifis with the ICC 1o comply with the law. These
would be rates used by customers who choose to buy power from altemative suppiiers. On Aug. 25,
1999, the ICC approved the delivery services tariffs, with an allowed ROE of 10.45%. In late 2000,
the companies filed revised tariifs. An ICC decision is expected in sarly 2002.

Markets.
On a consolidated basis, 91% of Ameren's 2000 aperating revenues were derived from the sale of
glectricity and 8% came from the sale of natural gas.

UE mainly angages in providing electric service (95% of UE's operating revenues) in Missouri and to
a small portion of lllinois. The service territary covers 24,500 square miles and includes the
metropolitan St Louis area. Retail natural gas (5% of operating revenues) is distributed in 90
Missour communities and in the eity of Alton, {ll, and vicinity. Business risk is tempered by a diverse
and healthy economy. Sales and revenues derive largely from residential and commarcial customers,
providing some insulation from cyclical volatility. The vibrant and diversified St. Louis economy has
thriving automotive, defense, and financial industries, solid commercial and industrial electric sales
growth, very low unemplayment, business expansions, a nominal amount of uncoliectibis agccounts,
and slightly above-average median household income,

CIPS provides transmission and distribution service to about 325,000 customers in a 20,000-square
mile region of central and southem lllinois. The service area has an estimated popuiation of 820,000,
or 7% of the state's papuiation, The company also serves about 175,000 retail gas customars and
provides gas transportation service to end users. CIPS has the provider of last resort responsibifity
tor thase customers who elect not 10 choose anothar pawer supplier or whose alternative supglier
fails to provide servica, The company will gererally sbiain its supply for this function from tha market,
including AEGC. CIPS will remain an all-requiraments customer of AEGC through 2004, paying 2
fixed price for czpacity and energy. The purchased-powar agreement is with AmarenEneargy
Marketing, which has a back-to-baeck agreement with AEGC.

Economic suppor centers on agriculture and diversified industrial operations. The economy of CIPS'
service temitory continues ta expand and grow stronger. In recent years, several firms opened new
facilities in the region or have completed, or are undergoeing, facility expansions. The araa's madian
household income is slightly above the national average, uncolleciable aceounts remain nominal,
housing starts are up, commercial conatruction is strengthening, and the unemployment rate is in line
with state average. The populatian of the service area continues to grow by about 1% per year, while
customer growth s increasing more rapidly, by about 2% per year.

The customer profiles of UE and CIPS are characterized by below-average dependence on the
industrial sectar, thus providing some insulation from cyclical volatitity and limiting exposure to retail
whesling. CIPS and Ameren Energy Marketing Co. have under contract a majority of its large Hlinois
electric customers who have the right to choose other energy providars. Although utility operations in
lliinois will be ralatively insulated from the customer profiie, AEGC'a performance could be exposed
ta the vagaries of the competitive power market if 2 portion of these customers shop for generation.

AEGC's generating facilities are concentrated in southermn [llinois in the Mid-America Interconnected
Network (MAIN) region, which consists of most of illinois, eastern portions of Missouri and
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Wisconsin, and much of peninsular Michigan. A significant portion't_}f AEGC's ravenues will come
from serving CIPS’ native load obligation in central and southern llinois untl the transition period
ends on Dec. 31, 2004. The remaining capacity will be sold to custemers in MAIN and ECAR.

The campany has under contract a majority of &s large Illinois electric customers who have the right
10 choose other energy providers. It also has secured contracts outside its service area with the
signing of a multiyear sole supplier contract with lllinais' largest alectricity user, Archer Daniels
midiand Co. In August 2000, Archer Daniels Midland became 2 300 MW customer of CIPS. In
addition, Ameran signed a multiyear contract with Soyland Pawer Cooperative for more than 875
MW. As part of the agreement, which took effect Jan. 1, 2000, AmerenEnergy will dispatch 178 MW
of Soyland generating capacity.

The MAIN and ECAR reqions are charactarized by strong economic growth prospects, as evidgncad
by a growing population base, rejatively low unemployment, continued commercial and industrial
expansion, and real per capita incomes at or above natianal averages. This is expected to sustain
healthy electric sales growth over the next five years,

Operations.
Armaran benefits from low production costs and a ralatively diverse fus| mix. The company used coal
for roughly 81% of its 2000 generating requirements, nuclear for 18%, and hydro/pumpad storage for
1%, Ameren owns 80% of the capital stock of Electric Energy [nc., with the balancg held by two other
sponsoring companies. Elestric Energy owns and oparates the 1,000 MW coalired Joppa Station.
Under very economical power supply agreements, Ameren may purchase almost 40% of the
available annual cutput of the facility.

Ameren is extremely welt positioned to sell wholesale power thraugh a strong tranamission network.
Although Ameren's generating facilities are connected in the MAIN region, thay have substantial
interconnections with membars in Midwestern, Southern, and south-centrai markets.

Ameran also owns and oparates 690 MW of natural ges-fired capacity that was breught on fine
during 2000 and 820 MW of simple eycle and combined cyele natural gas-fired capacity that became
operatianal in 2001, In addition, Ameren is expected ta acguire or build 710 MW in 2002 and 325
MW each in 2004 and 2005. The bulk of the new stations will operats i a peaking mode with the
balance 1o operate in intermediate service. A portion of the new generating capacity will be built at
Ameran's construction subsidiary and contributad to AEGC at completion,

Environmental issues.
When EPA's 1997 regulations ravising the National Ambient Air Quality Standards far ozone and
particulate matter are ultimately enacted, Ameren will be required 1o significantly reduce reductions in
S02 and NOx emissions fram its plants. At this time, the company is unable to predict the effect that
the revised standards will have on its financial conditian.

In 1998, the EPA issued regulations requiring significant reductions in NOx emissions from coal-fired
bailers in 22 states, including Missouri and lllinois. The regulations were challenged in 2 U.S, District
Court. In March 2000, the Count upheld most of the regulations. Hawever, the Court remanded the
Missouri's regulations back to tha EPA for revisian. The Court further delayed the compliance date
until 2004, The final applicability of the reguiations as they might apply to utility beilers in Missouri is
still uncertain, Because of the magnitude of these additional reductions {75% beyond 1990 evels by
2004) the campany will be required to incur higher capital costs to meet future compliance
abligations and could have much higher operating and maintenance [O&M) expenditures associated
with compliance. The significant NOx emissions reductions already achieved at several of the
company's plants will heip reduce the costs of compliance. However, the regulations will require
installation of selective catalytic reduction technalogy on some of the company's units as well as
other additional controls. Amaren estimates that additional capital outlays needed for compliance
with final NOx regulations could range fram $250 million to $300 million from 2001 to 2005.
Associated O&M expenses could increase by $10 million to $15 million annually, beginning in 2005,
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Notwithstanding currently manageable environmental exposure, concern still exists given potentially
tighter environmantal legisiation. The possible increase in capital spending arid higher O&M
expenses to comply with more stringent regulations at AEGC's facilities could not, of course, be
passed on to customers.

Nuclear,
UE's 1,137 MW Callaway nuclear station hagan commercial operation in December 1984 and cost
$3 billion. Callaway is a prassurized-water reactor with Westinghouse-designed turbine generators.
Management has done an excelient job operating Callaway. The station, currently operating at full
capacity, is an industry leader in terms of production and safety.

Callaway's 11th refueling and maintenance outage that began April 7, 2001 lasted 45 days, beiow the
50-day averaga of all past Callaway refuslings and in [ess time than the industry average for plants of
similar age. Refueling at Callaway occurs every 18 months, with the next outage slated for fail 2002.
Management attributes the short outage to employees' outstanding preparation, teamwork, and
profegsionalism.

Management has ai$0 been successful in controlling Callaway's Q&M éxpenses; lavelized annual
costs have baen about $97 milfion in the past three years, wsil below the industry average.
Callaway's average production costs, including fuel, for 1997 through 1999 of 1.56 cents per kWh
ware among the lowest of all LS. nuclear plants. Tha station's statistical measures have been
relatively steady. In 2000, Callaway posted an impressive 10Q0% capagity and availabiiity factor, lts
lifetime performanca grades are similarly high, with capacity factors of about 92% excluding
refueling, 85% including refueling, and operating availability of 89%.

Although Callaway is considered one of the fop nuclear plants in the country, nuciear units elevate
credit risk. Obviously, Standard & Poor's concerns are termpered where nuciear stations such as
Caflaway demonstrate solid track records. Although Callaway's extraordinary performancs since it
began operating ameliorates a burdensome level of asset concentration, the absence of a fuel-
adjustmant mechanism in Missouri is a credit concern because unschaduled cutages couid expose
UE 10 higher replacement powar costs.

Asset concentration risk revolves around UE's substantial investment in Caliaway. Depreciated book
value is about $1.6 billiory, which represents about 30% of UE's net plant in service and 62% of
common equity. The facility also accounts for about 26% of UE's electric generation and 14% of its
installed capacity. On a consoiidated basis, asset concertration is diluted by abundant installed coal-
fired and gas-fired capacity; Callaway represents about 21% of Amersn's total net plari, 50% of
common equily, 18% of combined system elactric generation, and 8% of total installed capacity.

Competitive position.
Ameren enjoys a strong competitive position. The UE/CIPS merger created a bigger, mora efficient
utility that is better able to meet the chalienges of a deregulated industry. UE and AEGC are relatively
low-cost electricity producers with competitive rates. Importantly, prices charged to customers will be
evan lower than if this fransaction had not occurred.

Ameren's low-cost generating capacity with an embedded cost of production piant of about $324 per
kW at UE and $189 per KW for CIPS’ capacity {transferred to AEGC on May 1, 20Q0), net of
accumulated deprsciation. compared with an average far other regional utlities of about $410 per
kW. As a result, total costs of production are competitive at an average 3.10 cents per kwh,
compared with the MAIN group average of 3.50 cents per kWh (1998 is the latest year in which
comparable data is available. Its fixed production costs alse are significantly less than the regional
average and the average for all investor-owned utilities. Furthermore, Ameren's average retail rates
are competitive regionally and nationally.

On the tuel-cost management front, virtually no ane can compete with UE, The company's cost of
fuel is the lowest in the region and some 40% less than the industry average, UE's favorable fuel cost
position can be traced to its enterptising usa of cheaper, low-sulfur Powder River Basin coal,
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economical Use of purchased powar, efficient pawer plant management, and aggressive negotiations
for fuel-related services.

Diversified activities.
Ameren’s nonregulated aperations aré organized under subsidiaries AEGC, AmgrenEnargy
Resources, AmeranEnergy, AmerenEneargy Marketing, Ameren Development, and CIPSCO
Investment. Ameren's nonregulated activities have increased considarably following the recent
transfer of CIPS eleciric generating assets io AEGC. Unregulated ventures represent about 156% of
operating income and ¢ash flow; additional growth is expected as new merchant capacity comes on
line.

AmerenEnergy is the company's energy trading affiliats. AmerenEnergy uses advanced technology
ta track buying and selling of alectricity and natural gas and to provide custornized energy services.
The company's canservative rading strategy concentrates on regiohal, relatively short-tam
fransactions that are subordinate o its native logd. In addition, the campany has the physical
generating assets and a healthy reserve margin supporting its transactions. Notably, AmerenEnergy
has a prudent risk-asgessmant policy tQ protect customers from volatile pricing and to limit ita own
8XPOSUre tn price mavaments.

Ameren Enargy Resources is an intraholding company that houses Amerert's nonregulated
generating operations.

AmerenEnergy Markating, a subsidiary of Ameren Energy Resolrees, is the company's newly
created markating ann and provides a range of energy and risk-managemant services to {argsted
customers.

Ameren Dovelopment encompasses Ameren's nonregulated products and services. Ameren
Serviceg provides shared support services o Ameren and all of fts subsidiaries. CIPSCO
Invastment's partfolio consists primarily of equity interests in lease transactions and energy-related
projects.

Through partnerships with major design and engineering firms, Ameren affiliates puraus nonutility
ventures involving activities from energy efficiency technologies and advisory services to designing,
building, and cperating steam heat and chilled water systams for largs customers. Most notabla is iis
joint venture with Gateway Enerqy Systems, 2 firm that designs, builds, finances, owns, and operates
utility systems for large institutional and industrial customers.

Although important to driving shareholder valua as the energy markets deregulate, the expansion of
honreguiatad activitias, especially the growth of Ameren's generation business, will increass
buginass risk. Standard & Poor's will continue to manitor the growth of Amaren's unregulated
businesses and the effect of financing decisions on the utilities', AEGC's and cansolidated entity’s
cradit quality,

B Financial Profile

Financial Policy: Moderate
Management's financial strategy, which until last year was viewed as consorvative, is now considerad
maderate, This is evident in the rising lavel of debt in the company's ¢capital structure and recant,
axpension of its riskier unregulated generation business.

Profitability.
Nomnhstanding some dedline, Ameren's consolidated bendhoider protection parameters remain
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reianvery neainy, witn 2gjusted pretax Iierest coverage or 4.4 IMES (x) and a mut oF 18.27%.
However, continued slippage in eamings protection is expacted due to additional financing
requirements for installation of a block of combustion turbines and to lesser degrees, spendlqg to
replace four steam generators at UE's Callaway nuclear station by year-end 2005 and spending to
meet new air-quaiity standards for ozone and particulates. As a resuit, pretax interest coverage may
fall to 3.5x absent improvement in consclidatad capital structure balance, greater profits from AEGC,
healthy sales growth, and reduced expenses.

Cash flow protection.
Ameren's consolidated construction expenditures (excluding $21.6 million for nuclear fuel) totaled
$929 million in 2000 compared with just $571 million in 1999. Prospectively, capital outlays are
projected 1o approximate $3.0 hillion (excluding nuclear fuel) fram 2001 through 2005, ora
somewhat heavy 9% of total capital, The higher level of capital spending is mainly attributable to the
installation of 1,510 MW aver the mid-2000 through 2001 period and 1,360 MW of new combustion
turbine capacity to be added by 2005, and, to 2 lasser extent, raplacing steam generators at
Callaway and meeting new air quality standards.

Standard & Poor's gxpects Ameren's intamal cash flow to fund about threa-quarters of construction
outlays for the foreseeable future, However, historically robust consolidated funds fram operations
{FFQ) to totad debt has begun 1o woaken and is expected to hover aroungd 25%-27% through 2002,
while FFO interest caverage, although decdining, should rerain healthy, at about 4.8x.

Capital structure.
Ameren's consolidated adjusted debt leverage has risen to a liberal 43.3% on June 30, 2001 from
43.8% at the end of 1999, but s reported common equity layer is a healthy 46%. Capital structure
balance has deteriorated because of external funding requirements far new combustion furbines.
Onty modest debt reduction is currently envisioned; totaj debt may fall just below 48% in nearby
years. Prefetrad stock accoumnts for a modest 4.4% of total capitalization and receives full equity
treatment.

Financial flexibility.
Ameren has adequate financial flexibility 10 meat projected needs, as demonstrated by a market-to-
book ratio of 185% as of Juna 30, 2001 and ample bank credit faciliies totraling $9339 million. Some
$463 mitlion of these facllities is available for Ameren's use and for use by its unregulated
subsidiaries. The remaining $476 million is available for use by UE and CIPS, About $763 million of
these facilities support commercial paper programs at Ameren Comp. and UE. The SEC has
autharized Ameren to have up o $2.8 billion of short-term unsgcured deht instruments outstanding at
any one time.

Ameren's commaon dividend payout to shareholders stood at 76.2% in 2000 compared with a high of
90.4% in 1999. Over tima, management intends fo grow into a lower payout ratio, owing to
expectations for greater earnings in the utility and unragulated businesses. In addition, management
will continue to assess the common stock dividend as industry competition heightens.

Financlal Siatintics « Amaten Corp.
=Your anded Dec. 31--
2001 2000 | 1990 | 1998 | 1947
incoms staiement (myl. S)
GIOES raveTUSS 41717 a.ess.B G208 3anez2 3.928.5
Oparating expenses (exe] DDRA)Y 2.855.4 25322 28617 21208 21643
Depreciation and amantization 394.7 8821 3805 3484 340.0
Pratax operating income 9218 8415 a4 83g8,9 28163
Grass interest oxpense 188.0 174.6 16832 176.5 1854
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AFLDG and deferrats 185 13.8 143 12,0 2.7
Pretax income Ta26 762.4 £48.0 659.3 6258
Income taxes 28748 012 2589 257.7 234.2
Net ineome from continuing operations 434.9 a52.2 3802 291.8 3518

Eamings proteclion
EBIT interest covarage Do) 4Z 54 5.0 4.7 44
Adjusied ERIT interest coverage {¥) 4.8 5.2 4.8 4.7 4.3
Preferred dividand coverage () 46 $.0 4.5 45 4.3
EBITDA interast COverage (xi 8.8 7.8 P A 8.7 62
AFUOC and defetad Incomefermings (%) 36 b 87 3.1 3.2
Return on cammon equity (naminal) (%) 13.2 13.8 118 12.1 125
Comman dividend payout (%) B1.1 774 =1 4 51.4 S48
Annue! Q&M growth (56} 35.5 3.2 4.3 74 58
Annus! expanse growth {excl. DD&A) (%) 18,7 7.7 10.4 {1.5) 02
CaM/rovenues (°5) %4 288 04 203 289
Tota) vperating expanses (exdl. DDA revenues (%) 684 8.7 688.7 642 65.1
Balance sheet (mil. 5)
Cash and Temporary invesiments 725 12,0 194.2 769 a7
Geogs plamt 137711 14,166.7 19.0555 12,5305 122725
Net plamt 7.407.9 79823 7,852 6.928.0 8.987.1
Total aszels 10.083.4 B,714.4 98,1776 E,047.4 &,827.5
Shon-tém dobe 4714 2477 © 2090 280.2 1385
Leng-Torm debl 2.507.3 28791 22829 24234 24401
Preferred stock 3.2 sz 300.7 W2 M2
Common equity 8,167.4 2.200.8 8.089.7 8.050,7 3.022.5
Tolal capitalization 5,A47.3 §,428.6 $.882.4 58445 5,902 3
Tetal oH-batange-sheet obiigations. 48.4 484 52,5 318 354
Bslance sheet ratios (%)
Shartemn gablttotal capital 89 29 8.5 4.5 22
Long-term débt % cap. 42.5 M7 30.6 23.0 4.3
Fraforred stockAotal capital 44 a7 5.0 5.2 51
Cammen aquitytotal capital : 463 438 51.8 524 51.2
Adjusted el debdininf caphal 4B3 455 428 4238 440
Cash fipw {mil. 5}
Netincamoe £34.9 ARD2 agn.a me 2016
Oepreciation and amortization 4138 406.9 3764 3758 T2
Deferred taxes and (TS 12 (5.0} 30.8 {368.3) {43.5)
AFUDC and dafarals 155 13.8 143 126 12.7
Other funds from apatations (FFQ) adjustments 6.8 0.0 0.0 on 0.0
FFO H2B.E a50.8 782.9 7188 712.6
Preferred dividends =1 =1 (5.1) (5.1) 0.0
cammen dividends {348.5) (248.5) {348.5) {348.5) {3313
Net cash flow (NCF) 4750 4388 429.3 365.0 214
Warking eapital changes (5.2 0.2 1398 8.7 252
Capital expenditures {capen) {1,022.1) (336.7) {578.4) (333.2) (367.9)
| Diszretionary cash flow (552.4) {429.8) {9.4) 1214 (1183
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Gash flow adagquacy

FFO interest caverage [X) 50 £8 5.3 5.1 a7
Adjustod FFO inlerast zoverage (x) 50 57 55 5.0 4.7
FFO/avg, telal dobt (%) 267 20E aog 28B4 28.1
Adjusied FFQ/averaga W1al debt (%) 28.5 30,3 30.3 28.0 2.7
NCF/capex (%) 46.8 53.0 742 108.5 03,7

“For 12 months ended Juns 30 (unaudited), AFUDC--Allowanca for hinds used durdng construction. O3M--Operatians end

maintenancs, TC~Imvestmant 1ax credits. DD&A-Depreciaton, depletion, and amortization.
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